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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-3010

OIVISION OF

CORPORATION FINANCE

March 102009

John Chevedden rReCcivedsEcl

FISMA 0MB Memorandum M-07-16 MAR 02009

Act

Re Honeywell 20549 UbUC

Incoming letter dated February 92
voilabitity .-

Dear Mr Chevedden

This is in response to your letter dated February 2009 concerning the

shareholder proposal you submitted to Honeywell We have also received letter from

Honeywell dated February 11 2009 On February 2009 we issued our response

expressing our informal view that Honeywell could exclude the proposal from its proxy
materials for its upcoming annual meeting After reviewing the information contained in

your letter we find no basis to reconsider our position

Sincerely

Thomas kim
Chief Counsel Associate Director

cc Thomas Larkins

Vice President Corporate Secretary and

Deputy General Counsel

Honeywell International Inc

101 Columbia Road

Morristown NJ 07962-2245



JOHN CHEVEDDEN

FISMA 0MB Memorandum M4716 HSMA 0MB Memorandum MO716

February 2009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Honeywell International lION
Rule 14a-8 Proposal Independent Lead Director

John Chevedden

Ladies and Gentlemen

This is in regard to Honeywell International Inc February 2009 concerning the rule 14a-8

proposal with the following text emphasis added

Rule 14a-8 Proposal October 15 20081

Independent Lead Director

Resolved Shareholders request that our Board take the steps necessary to adopt

bylaw to require that our company have an independent lead director whenever

possible with clearly delineated duties elected by and from the independent board

members to be expected to serve for more than one continuous year unless our

company at that time has an independent board chairman The standard of

independence would be the standard set by the Council of Institutional Investors

which is simply an independent director is person whose directorship

constitutes his or her only connection to the corporation

The clearly delineated duties at minimum would include

Presiding at all meetings of the board at which the chairman is not present

including

executive sessions of the independent directors

Serving as liaison between the chairman and the independent directors

Approving information sent to the board

Approving meeting agendas for the board

Approving meeting schedules to assure that there is sufficient time for discussion

of all agenda items

Having the authority to call meetings of the independent directors

Being available for consultation and direct communication if requested by major

shareholders

This is to respectMly request that permission be granted for the deletion of the following 12-

words in the above text as illustrated in the following strike-out

The standard of independence would be the standard set by the Council of

Institutional Investors which is simply an in dependent director is person whose

directorship constitutes his or her only connection to the corporation



And thus to state

The standard of independence would be an independent director is person

whose directorship constitutes his or her only connection to the corporation

Division of Corporation Finance Staff Legal Bulletin No 14 permits shareholders to revise their

proposals in certain circumstances emphasis added

When do our responses afford shareholders an opportunity to revise their proposals

and supporting statements

We may under limited circumstances permit shareholders to revise their

proposals and supporting statements The following table provides examples of the

rule 14a-8 bases under which we typically allow revisions as well as the types of

permissible changes

Rule 14a-8i3 If the proposal contains specific statements that may be materially

false or misleading or irrelevant to the subject matter of the proposal we may permit

the shareholder to revise or delete these statements Also if the proposal or supporting

statement contains vague terms we may in rare circumstances permit the shareholder

to clarify these terms

The above strikeout words are irrelevant to the rule 4a-8 proposal to the extent that the proposal

is complete without the words

Staff Legal Bulletin No 14B CF states We have had however long-standing practice of

issuing no-action responses that permit shareholders to make revisions that are minor in nature

Our approach to rule 14a-8i3 no-action requests

As we noted in SLB No 14 there is no provision in rule 14a-8 that allows shareholder

to revise his or her proposal and supporting statement We have had however long

standing practice of issuing no-action responses that permit shareholders to make

revisions that are minor in nature and do not alter the substance of the proposal We

adopted this practice to deal with proposals that comply generally with the substantive

requirements of rule 14a-8 but contain some minor defects that could be corrected

easily Our intent to limit this practice to minor defects was evidenced by our statement

in SLB No 14 that we may find it appropriate for companies to exclude the entire

proposal supporting statement or both as materially false or misleading if proposal or

supporting statement would require detailed and extensive editing in order to bring it

into compliance with the proxy rules

The deletion of 12-words is simple and minor in nature

For these reasons it is requested that permission be granted to delete 12-words from the above

rule 14a-8 proposal



Sincerely

cc

Thomas Larkins Tom.Larkins@HoneywelL corn



Honeywell

Thomas Larkins Honeywell

Vice President Corporate Secretary 101 Cohnnbia Road

and Deputy General Counsel Morristown NJ 07962-2245

973 455-5208

973 455-4413 Fax

tomiaiicins@honeywell .com

February 112009

VIA EMAIL AND FEDEX

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

shareholderproposals@sec.gov

Re Honeywell International Inc Response to

February Letter Submitted by Mr John Chevedden

Ladies and Gentlemen

On behalf of Honeywell International Inc .a Delawarecorporation the Company we

are filing this letter by email to respond to the letter from John Clievedden the Proponent to

the staff of the Division of Corporation Finance the Staff dated February 2009 the

Proponents Response relating to the shareowner proposal and supporting statement the

Proposal submitted to the Company by the Proponent Pursuant to Rule 14a-8j promulgated

under the Securities Exchange Act of 1934 as amended the Exchange Act we are also filing

six hard copies of this letter The Staff issued no-action letter granting the Company relief

relating to the Proposal on February 2009 the Staffs No-Action Letter The Proponents

Response and the Staffs No-Action Letter are attached hereto as Annexes and respectively

We are sending copy of this letter by email and overnight courier to the Proponent

The Proponents Response seeks to strike portion of the final sentence of the resolution

paragraph of the Proposal indicated as fo1Jows

Resolved Shareholders request that our Board take the steps

necessary to adopt bylaw to require that our company have an

independent lead director whenever
possible with clearly

delineated duties elected by and from the independent board

members to be expected to serve for more than one continuous

year unless our company at that time has an independent board

chairman The standard of independence would be the standard set



Securities and Exchange Commission Page

by the Council of Inatitutional Inventors which is aimply an

independent director is person whose directorship constitutes his

or her only connection to the corporation

We refer to the Proponents requested alteration of the Proposal is the Proponents A1teration

As permitted by Section E.3 of Staff Legal Bulletin No 14 Jul 13 2001 SLB No
.i4 the Company does not consent to the Proponents Alteration Moreover the Company
believes that the proposed revision is moot in this case where the Staff has already given the

Company no-action relief without permitting revision of the Proposal in the Staffs No-Action

Letter Although the Staff occasionally permits revisions when there are minor defects that

could be corrected easily Staff Leg Bull No 148 Sept 15 2004 that is clearly not the case

here because the Proponents Alteration completely alter the substance of the

SLB No 14 by changing the proposed independence standard that would be applicable to the

Companys directors under this Proposal Moreover SLB No 14 recognized the limited role

the Stalfi after issue no-action response which is principally confined to

resolving disputes relating to companys supporting statement

In addition Section E.3 of SLB No 14 states that the Staff base no-action

response on the proposal included in the companys no-action request and it is important for

shareholders to note that depending on the nature and timing of the changes revised proposal

could be subject to exclusion under rule 4a-8c rule 4a-8e or both The Company
respectfully requests the Staff concur that the Proponents Alteration is excludable as both more
than one proposal to company for particular shareholders meeting and

untimely as it was not received by the Company by the November 13 2008 deadline printed in

the Companys 2008 proxy materials

Based on the Staffs No-Action Letter and the points discussed above we intend to

exclude the Proposal from our 2009 proxy materials If you have any questions concerning this

matter please call meat 973.455.5208

Very truly yours

Thomas Larkins

Vice President Corporate Secretary and

Deputy General Counsel

Enclosures

cc Mr John Chevedden via emaiFISMA 0MB Memorandum MO7-1 and overnight courier



Annex

Proponents Response

A-I



JOUN CREVDDEN

FISMA 0MB Memorandum M-07-16
FISMA 0MB Memorandum MO716

February 2009

Office of Chief Counsel

DivisiOn of CoiporatiOn Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

.HonewejJ interuationalHON

Rule 14a4 PropossL Independent Lead Direcor

John Cheyedden

Ladies and Gentlemen

This is in regard to HonevweU International Inc February 2009 concerning the rule 14a-8

proposal with the following text emphasis added

Rule 14a-8 Proposal October 15 20081

Independent Lead Director

Resolved Shareholders request that our Board take the steps necessary to adopt

bylaw to require that our company have an independent lead director whenever

possible with clearly delineated duties elected by and from the independent board

members to be expected to serve for more than one continuous year unless our

company at that time has an independent board chairman The standard of

independence would be the standard set by the Council of Institutional Investors

which is simply an independent director is person whose directorship

constitutes his or her only connection to the corporation

The clearly delineated duties at minimumwould include

Presiding at all meetings of the board at which the chairman is not present

including

executive sessions of the independent directors

Serving as liaison between the chairman and the independent directors

Approving information sent to the board

Approving meeting agendas for the board

Approving meeting schedules to assure that there is sufficient time for discussion

of all agenda items

Having the authority to call meetings of the independent directors

Being available for consultation and direct communication if requested by major

shareholders

This is torespecthilly request that permission be granted fOr the deletion of the following 12-

words in the above text as illustrated in the following strike-out

The standard of independence would be the standard set by the Council of

InstItutIonal Investors which is simply an Independent director Is person whose

directorship constitutes his or her only connection to the coiporat1on



And thus to state

The standard of independence would be an independent director Is person

whose directorship constitutes his or her only connection to the corporation

Division of Corporation Finance Staff Legal Bulletin No 14 permitsshareholders to revise their

proposals in certain circumstances emphasis added

When do ourresponses afford shareholders an opportunity to revisetheir proposals

and supporting statements

We may under limited circumstances permit shareholders to revise their

proposals and supporting statements The following table provides examples of the

rule 14a-8 bases under which we typically allow revisions as well as the types of

permissible changes

Rule 14a-8i3 If the proposal coritains.specific statements that may be materially

false or misleading or Irrelevantto the subject matter of the proposal we may permit

the shareholder to revise or delete these statements Also if the proposal or supporting

statement contains vague terms we may in rare circumstances permit the shareholder

to clarify these terms

The above strikeoutwords areirrelevant to the rule 14a-8 proposal to the extent that the proposal

is complete without the words

Staff Legal Bulletin No 14B CF states We have had however long-standing practice of

issuing no-action responses that permit shareholders to make revisions that are minor in nature

Our approach to rule 14a-8i3 no-action requests

As we noted in SLB No 14 there is no provision in rule 14a-8 that allows shareholder

to revise his or her proposal and supporting statenient We have had however long

standing practice of issuing no-action responses that permit shareholders to make

revisions that are minor in nature and do not alter the substance of the proposal We
adopted this practice to deal with proposals that comply generally with the substantive

requirements of rule 14a-8 but contain some minor defects that could be corrected

easily Our intent to limit this practice to minor defects was evidenced by our statement

in SLB No 14 that we may find it appropriate for companies to exclude the entire

proposal supporting statement or both as materially false or misleading if proposal or

supporting statement would require detailed and extensive editing in order to bring It

into compliance with the proxy rules

The dóletion of 1.2-words is simple and minor in nature

FOr these reasons it is requested that permission be granted to delete 12-words from the above

nile 14a-8 proposal



Sincerely

cc

Thomas Larkins Tom.LarkinsHoneyweLcom



Annex 13

Staffs No-Action Letter

B-I



uNrrED STATES
SECURITIES AND EXCHANGE COMMISSION

wAHNGrON D.C 20549-3010

February 32009

Thomas Larkins

Vice President Corporate Secretary and

Deputy General Counsel

Honeywell International Inc

101 Columbia Road

Morristown NJ 07962-2245

Re Honeywell International Inc

Incoming letter dated Decethber 18 2008

Dear Mr Larkins

This is in response to your letters dated December 182008 and

December23 2008 concerning the shareholder proposal submitted to Honeywell by

John Chevedden We also have received letters from the proponent dated December 20

2008 and December26 2008 Our response.is attached to the enclosed photocopy of

your correspondence By doing this we avoid having to recite or summarize the facts set

forth in the correspondence Copies of all of the correspondence also will be provided to

the proponent

hi connection with this matter your attention is directed to the enclosure which

seis forth brief discussion of the Divisions infomial procedures regardmg shareholder

pmposals

Sincerely

Heather Maples

Senior Special Counsel

Enclosures

cc John Chevedden

DIVISION OF
OORATON FINANcE

FSMA 0MB Memoraidum M-O716



Februazy 32009

Response of the Ofike of Chief Counsel

Division of Corporation Finance

Re Honeywell Inter tionaflnc

Incoming letter dated Iccember 18 2008

The proposal requests that the board take the steps necessary to adopt bylaw to

provide for an independent lead director and further provides that the standard of

mdependence would be the standard set by the Council of Institutional Investors which is

simply an independent director is person whosedirectorhip constitutes his orher only

connection to the corporation

There appears to be some basis for your view that Honeywell may exclude the

proposal wider rule 14a-81X3 as vague and indefinite Accordmgly we will not

recommend enforcement action to the Commissionif Honeywell omits the proposal from

its proxy matexiÆls in reliance on rule i4a-8iX3

Sincerely

Matt McNair

Attorney-Adviser



DIVISION OF CORPORATION JINANCE
INFORMAL PROCEDURES REGARDING SRAREEOLDER.pROpOS

The Division of Corporation Finance believes that its responsibility with
respect to

matters arIsing under Rule 14a-S CFR 240 14a-81 as with other matters under the proxy
rules is to aid those who must comply with the rule by offenug mfonnal advice and suggestions
and to deternnne initially whether or not it may be

appropriate in particular matter to
recommend enforcement action to the Commission In connection with shareholder proposal
under Rule 14a-8 the Dzvisin staff considers the infbnxiation furnished to it by the Company

support of its Intention to exclude the proposals from the Companys proxy materials as well
as any information furnished by the proponent or the proponcnrsiepresenjae

Although Rule l.4a-8k does not require any communications from shareholders to the
Commissions staff .the staff will always consider infbrmÆtion concerning alleged violations of
the statutes administered by the Comnnnssaon including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The
receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into fomiàl or adversamyproóednre

Itis important to note that the staffs and Commissions no-action
responses to

Rule 14a-80 submissions reflect only informI views The detennmnatmons reached in these no-
action letters do not and cannot adjudicate the merits of companys position with respect to the
proposal Only court such as U.S District Court can decide whether company is obligated
to include shareholder proposals in its proxy materials Accordingly discretionary
determination not to recommend or take Commissionenforcement action does not preclude
proponent or any shareholder of company from puisnuig any rights he or she mayhave against
the company in court should the management omit the proposal from the companys proxy
material



JOEN CHEVEDDEN

FISMA 0MB Memorandum M-O7-16
FIMA 0MB Memorandum M07-16

December 262008

Office of Chief Counsàl

Division of Corporalion Finance

Securities and Exchange Commission

IOOFStreetNE

Washington DC20549

Honeywell liternation HON
Shareholder Pedtion on Company 4o-Action Request
Rule 14a-8 Preposab Independent Lead Director

John Chevc den

Ladies and Gentlemen

This responds to the company December23 2008 supplemont and the December 18 2008 no
action request regarding this rule 14a-8 proposal with the following text emphasis added

Independent Lead Director

Resolved Shareholders request that our Board take the steps necessary to adopt
bylaw to require that our company have an independent lead director whenever
possible with clearly delineated duties elected by and from the independent board

members to be expected to serve for more than one continuous year unless our

company at that tIme has an independent board chairman The standad of
independence would be th standard set by the Council of Institutional Investors
which is simply an independent director Is poison whose dmctoshlp
constitutes his orher onjconnection to the corporation

The
clearly delineated duties at minimumwould include

Presiding at all meetings of the board at which the chairman is not present
including

executive sessions of the independent directors

Serving as liaison between the chairman and the independent directors

Approving information sent to the board

Approving meeting agendas for the board

Approving meeting schedules to assure that there is sufficient time for d1scssion
of all agenda Items

Having the authonty to call meetings of the independent directors

Being available for consultation and direct communication if requested by major
shareholders

Thc company oLjection is directed at the text of the proposal wbich gives the Council of
Institutional Investors definition of an independent director The company unrealistically claims
that there should be long defirution of certain trivial exceptions noted in this Council of
Institutional Investors definition in rule 14a-8 proposal that is. limited to mere 500-words



The company December23 2008 letter repeats the pirported importance of including certain
Irivial exceptions The company claims that to cqture the complexity oftrivial itemsis

appropriate for 500-wordproposak

The company implausibly claims that the Council of InStitutional bavestors definition of an
independent director could be confused with another definition which is not even mentioned in
the proposal

The company essentiafty claims that no standard of ndependencc could be..mcntioucd in the nile
4a-8 proposal unless such standard was not subject to change and this Is not contested in the

company December23 .2008 letter

Thecoinpany failed to note that the Council.of Institutional Invetors defi itión in this very
proposal was missing fromthe proposals in Sobering-Plough Corp March 72008 and
iPMorgan Chase Co March 52008 The company December23 2008 letter tries to give
the false impression that this same 3S-word4eflmdonfron the 2009 proposal was included in
ihe 2008 Sdzr4ngMough and JPMorga proposois

The standard of independence would be the standard set by the Cowicil ofInstitutional
Investors which is simply an Independent director Is person whose dfrectorship constitUtes Ins
or her only connection to the corporation

In fact this 15-word text was used in the ScheringPloughandJpMorgpropo
The siandard ofIndependence would be the standard set by the Council ofkishhlonal

Investors

The company also failed to note that PGEznfactpubhshed the Independent Lead Director
proposal in 2008 definitive proxy that was the subject ofFGE Corpomalon March
2008 and thispub cat un Included thc same 15-word CLI

definition as the Schurmg-Plough and
JPMorganpropo.yak The attached exhibit shows that PGE acknowledged that it failed to
provide the shareholder party with copy of its no action request and PGE then withdrew Its
no action request

The company December23 2008 letter does not comes that the pro osal InFGECorporationMarch 2008 with the following texi was published in the 2008 PGR definitive proxyThe standard ofmdependence would be the standard set by the Council ofinstitutional
Investors

For these reasons itis requested that the staff find that this resolution cannot be omitted from the
company proxy It is also respcctl1y requested that the shareholder have the last

oppoiiunily tosubmit mateijal in
support of including ThJspmposaj since the company first

OppOrtumty

Sincerely

cc

Thomas Larkins Tom.Lar1dnsjoneyweUco
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Hone

Thomas tarkias Honeywell

Vice Pesiden
101 Cobma kcd

Corporate Secretsry and MOflitOWfl NJ 07962-2245

LcpuryOcneial Coursol 973-455-5208

973.455.4413 rax

December 23 2008

VIA EMAiL AND FEDEX

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street NE
Washington D.C 20549

shatholderoposalssec.gov

Re Honeywell International Inc Supplemental Submission

relating to Shareo wner.Proposal Submitted by Mr John Chevedden

Ladies and Gentlemen

On behalf .f Honeywell International Inc Delaware corporation the Comnany or

honeywell we are filing this letter by email to supplement the noaction request that we
submitted on behalf of the Company on December 182008 relating to the shareowner proposal
and

supporting statement the Proposal submitted to the CoznpanybyMr John Chevedden

the Proponent Pursnant to Rule 4a-8j promulgated under the Securities Exchange Act of

1934 as amended the Exchange Act we are also filing six hard copies of this letter The
purpose of this supplemental submission is to respond to the Proponents letter to the staff of the
Division of Corporation Finance the ff dated December 20 2008 the Proponents
Resoonsc The Company received the Proponents Response on December 20 2008 and the

response and related shareowner correspondence are attached hereto as Exhibit We are

sending copy of this letter to the Proponent by email and overnight courier

The Proponents Response erroneously states that the Company failed to note that the

Council of Institutional Investors definition in Proposalj was missing from the
proposals in

Schering-Plough Corp Mar 2008 and I1Morgan Clase Có Mar 2008 The
Company however pointed out that the

proposals in PG Corp Mar 2008 Schenug
Plough and JMogan Chase stated that standard of independence would be the standard

set by the Council of Institutional Investors Moreover in both Schenng-Plog and WMorg
Chase the Staff concluded that the proposals could be excluded as vague and indefinite pursuant



Securities and Exchange Commission Page

to ExchangeActRiile 14a.8Q3 Jn supporting its position that these precedents are controlling

and require conclision that the Propgsal maybe excluded the Conipairy stated

Although the Proposal is completely devoid of any meaningful

description of the of Institutional Investors

independence standards the Proponent attempts to avoid the

Staffs positions in the letters such as PGE Scheming-Plough

and JPMorgan by adding that an independent director is person
whose directorship constitutes his or her only connection to the

corporation However neither this additional language nor the

Proposal taken as whole captures the extent or complexity of the

CII standards instead it merely provides cursory summary of

independence standards in general and one that isnuisleading

The Proposal references third-patty standards without adeqiiatdy describing these

standards in the Proposal As result Honeywell shareowners can neither understand nor

appreciate what they are being asked to vote on and how the Proposal relates to the current

independence standards imposed on the Company by the New York Stock Exchange In this

respect the Proposal is also misleading in suggesting that an independent director is person
whose directorship constitutes his or her only connection to the corporation which is not

accurate since multiple connections are in fact permitted so long as they satisfy various

substantive or temporal tests none of which are referenced in the Proposal While the Proponent
seeks to nuninuze the permitted relationships the fact remains that even the Proposal fails utterly
to capture the complexity of the independence test advanced by the CII CU Corporate
Governance Folicies available at http//www.ciLorgJpoiiàies

The Proponent itinally argues that FGE cannot stand as support for the Companys
request to exclude the Proposal since the PGE proposal was included in the companys proxy
matenais But the Proponent neglects to state that the inclusion was voluntary and as result of

the companys recognitIon after receiving no-action relief from the Staff permitting the

exclusion of the proposal as vague and indefinite that it had inadvertently failed to meet certain

procedural requirements The Company therefore maintains that the Proposal maybe properly
excluded under Rule 14a-8i3 as impermissibly vague and indefinite as well as misieadin
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For the foregoingreasons the Company reiterates its
request that the Staff cOnrrn it will

not recommend any enforcement action to the Securities and Exchange Commissionif the

Company omits the Proposal We would appreciate response from the Staff on this no-action

request as soon as practicable so that the Company can meet its printing and mailing schedule for

the 2009 proxy materials If yiu have any questions or require additional information

concerning this matter please call me at 73455. 5208

Very trnly yours

Thomas aritins

Vice President Corporate Secretaiy and

Depi4y General Counsel

Enclosures

cc Mr John CheveddenFIS 0MB Memorandum MM7-16

and FedEx



Exbiljt

-----Original Keesage----

FISMA 0MB MØmornndum M-O7-16

sent Saturday DeceÆber .20 200e i0
Fo ab eholderproposaleeec ..góv

Cc Larlduu Tow

Sibect Honeywell international RON Rule 14a-8 Propo.sl independent
Lead Director nat

lleaae see the attachment

Sincerely
John Chevedden

VcEOQUOa

A-i



JOflN CEEVEDDEN

FSMA 0MB Memoindum MO716
FISMA 0MB Memorandum M-O7-16

December20 2008

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street1 NE
Washington DC 20549

Roneywall International HOiil
Sharebolder Position on Company No-Action Request
Rule 14a-8 Proposal Independent LeadDirector

John Chevedden

Ladies and Gentlemen

This is the rst response to the company December 16 2008 no action request regarding this nile
14a-8 proposal with the following text emphaisis added

3independent Lead Director
Resolved Shareholders request that our Board take the steps necessary to adopt
bylaw to

require that our company have an independent lead director whenever
possible with clearly delineated duties elected by and from the independent board
members to be expected to serve lbr more than one continuous year unless our
company at that time has an independent board clinirman The at an den of
independenc would be the standard set by the Council of institutional Investors
which is simply an Independent dlsector isa person whose directorship
constitutes his orher only connection to the corporation

The
clearly delineated duties at minimum would include

Presiding at aft meetings of the board at which the chairman is not present
including

executive sessions of the independent directors

Serving as liaison between the chairman and the independent directors
Approving information sent to the board

Approving meeting agendas for the board
Approving meeting schedules to assure that there is sufficient time for discussion

of all agenda items

Having the
authority to call meetings of the independent directors

Being available for consultation and direct communication if requested by majorshareholders

The company objection is directed at the text of the proposal which gives the Council of
Institulional Investors definition of an independent director The company unrealistically claims
that there should be long definition of certain trivial

exceptions noted in this Council of
Institutional Investors definition ins rule i4a.8 proposal that is limited to mere 50kvords



The company implausibly claimg that the Council of onaijuvestoig definition of an
independent director could be confused with another definition which is not even mentioned in
theproposaL

The company essentially claims that no stard oThin could be nien card in the u1e
14a-8 propOsal unless such standard snot subject to change

The company failed to note that the Council of Institutional bwestor deflnztio in this Very
Proposal was missing from the loposals in Schering-Plough Corp March 72008 and
JPMórganChac Co March 2008

The
company also failed to note that in the company-cited PGE Corporation March 200wwinch Included the same CII deflrntzou as this proposal that PGEui fact published the

proposal in its 2008 definitive prqxy The attached exhibit shows that POB aclaiowlcdged that
it failed to ovide the shareholder party with copy of Its no action request and POE then
withdrew its no action request

For these reasons it Is requested that the staff find that this resolution cannot be omitted from the
company nwcy It is also respectfully requested that the shareholder have the last

opportunity to
submit material in support of including tins proposal since the company had the first

opportunity

Sincerely

cc

Thomas Laildns TomLsHoncywjjç
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December 18 2008

VIA EMAIL AND FEDEX

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 FStreet N.E

Washington D.C 20549

shareholdroalsecnv

Re Honeywell International Inc Notice of Intention to

Omit Shareowner Proposal Submitted by Mt John Chevedden

Ladies and Gentlemen

On behalf of Honeywell International Inc Delaware corporation the Company or

Honeywell we are filing this letter by email Pursuant to Rule 4a-8j promulgated under

the Securities Exchange Act of 1934 as amended the Exchange Act we are also filing six

hard
copies of this lettet including the related shareowner proposal and supporting statement

the Proposal submitted by Mr John Chevedden the Prononeilt for inclusion in the

Companys proxy materials for the 2009 annual meeting of shareowners the 2009 Proxy

Materials

TheProposal and related shareowner correspondence arc attached heretO as Exhibit

The Proposal in pertinent part requests that Honeywell shareowners adopt the following

resolution

Resolved Shareholders request that our Board take the steps

necessary to adopt bylaw to require that our company have an

independent lead director whenever possible with clearly

delineated duties elected by and from the independent board

members to be expected to save for more than one continuous

year unless our company at that time has an independent board

chairman The standard of independence would be the dset
by the Council of Institutional Investors which is simply an

independent director is person whose directorship constitutes his

or her only connection to the corporation
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For the reasons set forth below we intendto omit the Proposal horn the Companys 2009

Proxy Materials We respectfully request that the staff of the Division ofCorporation Finance

the Stconfirm that it wlfl not recommend any enforcement action to the Securities and

Exchange Commission the Commission ifthe Company omits the Proposal We are sending

copy of this letter by email to the Proponent as formal notice of the Companys intention to

exclude the Proposal from itS 2009 Proxy Materials

The Procosal May Be Excluded PurSuant tO Rule 14a-8iQ

Exchange Act Rule 14a-8l3 permits the Company to omit shareowner proposal

the proposal or supporting statement is contrary to any of the Commissions proxy rules

including 14a.9 which prohibits materially false or misleading statements in proxy

sohciting materials The Staff has clarified that exclusion of proposal under Rule 14a-81X3

maybe appropriate where the resolution contained in the proposal is so inherently vague or

indeflmte that neither the stockholders voting on the proposal nor the company in implementing

the proposal if adopted would be able to determine with any reasonable certainty exactly what

actions or measures the proposal requires Staff Legal Bull No 14B Sept 15 2004 sec also

Phila Elec Co July30 1992 proposal may also be excludable as vague or indefinite where

the company would be unable to determine what action should be taken Intl Bus Macba

Coçp Jan 141992 or any action ultimately taken by the company upon implementation

could be significantly different from the actions envisioned by shaxulolders voting on the

proposal Fuqua lndu Inc Mar 12 1991 See also Dyer Sec Exob Connn 287

2d 7737818th Cir 1%ldescribing vague and indefinite proposal as one that make it

impossible for either the board of directors or the stockholders at large to comprehend precisely

what the proposal would critail

The Staff has consistently deemed proposal impennissibly vague or indef mite where it

calls fbi the company to adopt consider or abide by standard or set of guidehnes established by
third party without providing detailed description of the substantive provisions of those

standards or guidelines Sec e.g Smithfield Foods Inc July 18 2003 Johnson Johnson

Feb 2003 in PQE Corp Mar 2008 for example the company sought to exclude

shareowncr proposal that was nearly identical to the Proposal The PGE proposal stated in

relevant part

Rslved Shareholders
request that our Board adopt bylaw to

require that our company have an independent lead director

whenever possible with clearly delineated duties elected by and

from the independent board members to generally be expected to

serve for more than one continuous year unless our company has

an independent board chairman The standard of independence
would be the standard set by the Council of institutional Investors

The company argued that although the proposal included reference to the independence
standards established by the Council of Institutional Investors the llthose standards were

not adequately described in the proposal 1J Consequently the companys shareowners would

not fully understand what they were being asked to vote on and they would not know how the
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proposals definition of independence differed from the companys existing independence

standards The Staff concurred that the proposaL was excludable under Rule 14a-8iX3 as

impemussibly vague and indefinite I4 see also Schermg-Plouah Corp Mar 2008 same
JPMorgan Chase Co Mar 2008 same Bocina Corp Feb tO 2004 excluding

proposal as vague and indefinite that sought an independent director according to the 2003

dcflnhiionto serve as chairman

Although the Proposal is.corp1ete1y devoid of any meaningful description of the CII

independence standards the Proponent attempts to avoid the Staffs positions in the letters such

as PGE by adding that an independent director is person whose directorship constitutes his

or her only connection to the corporation However neither this additional language nor the

Proposal taken as whole captures the extent or complexity of the CU standards instead it

merely provides cursoty summary of independence standards in general and one that is

misleading The CII independence standards relevant excerpts of which arc attached hereto as

Exhibit do not in fact require that directors only connection to company be his or her

position as such In order to be independent They instead provide that an independent director is

someone whose only nontrivial professional familial or financial connection to the corporation
its chairman CEO or any other executive offlcer is his or her directorship and list seven

guidelines for determining independence in light of this principle In other words the CII

independence standards do contemplate certain limited connections with company that would

not prevent director from being considered independent The Proposal fails entirely to identify

that point or to capture the temporal and substantive lunitations provided for in the guidelines

underpinning the CII independence standards

The omission of detailed description of the CU independence standards has the further

potential to mislead Honeywell shareowners insofar as It may suggest incorrectly that the CU
independence standards are the same as those already applicable to the Companys directors

under the New York Stock Exchange NYSE listing standards Listing Standards The

Companys shareowners would have no way of knowing that the standards they arc being asked

to approve are different from and more restrictive than the independence requirements already

applicable to the Companys directors under the NYSE Listing Standards For example the

Proposal neither references the extended lookback periods of the CII independence standards

five-year look-back tests for
assessing independence in contrast to the significantly more

stringent NYSE-imposed three-year look-back tests nor the guidelines for
assessing whether

certain connection would prevent director from being considered independent Indeed based

on the Proposal Honeywell shareowners would not be able to differentiate at1 between the

unspecified independence standard advocated by the Proponent and the NYSE Usting Standards

t3Cthe Proposal neither describes Clis independence standards in detail nor fixes

the applicable standard based on Cliscurrent standard the Proposal would also
require the lead

director to meet whatever standard CU may choose to adopt in the future including during the

interval between the Companys publication of the 2009 Proxy Materials and the Companys
annual meeting Because the standard may change from time to ftpie without input from or
notice to the Company or its shareowners Honeywell shareowners could not possibly know
what standard of independence they are being asked to approve Sec also CII Council Policies
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available at http/twww.ciiorg/policies governance policies of are living document that

is constantly reviewed and updated

The applicable independencestandardis the cote of the Proposal and cleady would be

material to shareowners determination wbether to vote for or against the Proposal It is thus

essential that aharoowners understand the meaning of independence used in the Proposal so

that they can assess whether the lead duector would in fact provide independent oversight of

management as contemplated by the Proposal In our view the Companys shareowners cannot

be expected to niake an informed decision on the merits of the Proposal without at least knowing
what standard of independence they are votmg on We believe therefore that the Proposal is

properly excluded under Rule 14a-8i3 as iinpermissiblyvague and indefinite as well as

misleading

We would appreciate responsefrorn the Staff on this no-action request as soon as

practicable so that the Company can meet its printing and mailing schedule for the 2009 Proxy

Materials If you have any questions or require additional information concerning this matter

please call meat 973.455.5208

\ezy trul yoursia
Thomas Larkins

Vice President Corporate Secretary and

Deputy General Counsel

Enclosures

cc Mr John Chevedden sw M.mci.ndum M18
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.IOHN CREVEDDEN

FISMA SMA 0MB Mmidtm M-07.15

Mr David Cute

Honeywil lntcrnationalWON
101 ohmbiaRoadPO o4OO0
Morristown NJ 07962

PH 973-455-2000

PX 973-455-4002

Rule 14-8 Proposal
Dear Mr CotØ

This Ric 148 rop$al is rcspeCthly submitted
support of the long-term formane of

our company This proposal is cubmitted for the next ennuRl chnrehoMer nieeimg Rule 14-K
requirements are uitcudcd to be met including the continuous ownersiup of the reqwred stock
value until after the date of the

respective shareholder meeting and presentation of the proposal
at the annual meeting This submitted format with the aharcholder-supphcd emphasis is

intended to be used for definitive proxy publication

In the interest of company cost savings and improving the efficiency of the rule 14a4 process
please communicate via email tn ns
Your considerntmon and the deratton of the Board of Directors is appreciated in support of
the long-term performance of Our cc.xnpany Please aciwowledge reipt of this proposal

PmPtbby email

Sincerely

cc Thomas Larkins rorn.LarknsHoncywc1j.p
Cmpor Secretary

PH 973.455-5208

FX 973-455-44j3
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RON Rule lla-8 Proposal October 152008
Independent Lead Director

Reaolved Sharaholders request that our Booth toko the stope noccaawv to adopt bylaw to

require that our company have an independent lead director whenever possible with clearly
delineated dutiea elected by and from the independent board members to be expected to serve
for more than one continuous year unless our company at that time has an independent board
chairtoa The standard of Independence would be the standard set by the Council of
Ilitutional Investors which is simply an mdependent director is person whose directorship
ConStitutes his or her Wily cOflziectioii.to the coporation

The ckarly delineated duties at minhninn would include

Pcidmg at all
meetings of the board at which the chairman is not presem Including

executive sessions of the independent directors

Serving as liaison between the chairman and the independent directors

Approving inforntation sent to the board

Approving meeting agendas for the board

Apyruvuig mecling schedules to assure that there is sufficient time for discussion of all

agenda iten

Having the authority to call meetings of the independent directors

Being available for consultation and direct cornrnwucabon if requested by mor
shareholders

Stateutetif of 3bn CJreveddeE

key purpose of the Independent Lead Director is to protect eho Wets interests by providing
independent oversight of

rnanagenient including our CEO An Independent Lead Director with
clearly delineated duties cen promote grastar nianagemant accountability to bAr.holders and
lead to more objective evaluation of our CEO

An Independent Lead Director should be selected paiJy on qualifications as Lead Director
and not simply default to Director who has another designation on our Board Mdztionally an
Independent Lead Director sloWd not be an annual rotating position just as the person is gaining
valuable Lead Director experience

The merits of this Independent Lead Director pcoposal should alSo be considered in the context
of the need for imprevements in our companys corporate govarnance and lndnidua director
performance For instance in 2008 the following governance and peribirnance issues ware
ldenfifld

The Corporate Ubrary 1L www theconjioratelibrary corn an independent Investment
rcsearvh firm rated our company4D in Board Effhetivcncss Icvious

rating
Very high Concern in CEO pay $18 million

44High Governance Risk Asseaunent
We did not have an Independent Board Chairman Independence concern

PuSWdidflotaLor1edjflourby

Additionally

Six of our directors thoservcd on boards rated by The Cotpotate Library
David Cote iPMorgan WM
cinrckin l4ethune Sprint Nextel

Joint Stanl Venzon VZ
Michael Wright Well Fargo WFC
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Jaxne Pardo ATT Inc

Linnet Deity Chevron Corporation CVX

We had no shareholder right to

Cumulative voting

Act by writica consent

The e1ove cct shows tljei is need for improvement llease encourage our board to

respond positively to this proposal

lódrprndent Lead Director

Yes en

Notes

Sponsor John Chevedden FIS Mtndum MO7W

Thu above lbrtnut isrequastetl for publication withoW re-edIting rmetthg or elimination of

texts inoludmg beginning and concluding text unless prior agreement is reached Itis

respecthilty requested that this proposal be ptoofreed before it ze published in the definitive

proxy to ensure tisat the ntcgrfty of the stthmltted format is repbcated in the proxy materials

Please Edise iftleis any typographical question

Please note thaithe title of the proposal is partof the argument in favor of the propose In the

interest of clarI and to avoid conlUslon the thic of this and each other ballot train Is requested to

be consistent throughout all the proxy materials

The company ía requested to assign proposal number represented by above based on the

onological order in which proposals are aubnultteit The requested designation of3 or

higher nwnberallows for ratification of auditots to be item

This proposal is believed to conform with Staff Legal Bulletin No 14B CFSeptember l5
2004 inàluding

Accordingly going forward we believe that it would not be
appropriate

for companies to

exclude supporting statement language and/or an conre proposal in reliance on rule 14a-8rX3 in

the folio clrcumstances

the company objects to factual assertions because they arc not supportcd

the company objects to factual assertions that wiule rail materially folse or misleading may
be disputed or countered

the company objects to factual assertions because those assertions may be interpreted by
shareholders in manner that is unfavorable to the oompany its directors or its officers

and/or

the company objects to statements because they represent the opinion of the shareholder

proponent or atoferencid source butthe statements are not identified specifically as such

See also Sun Microsystems Inc July21 2005

Stock will beheld until after the annual mccting and the proposal will be presented at the annual

meeting

Please acknowledge this proposal promptly by email
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The Council of InStil tianal Investors

Governance Policies

7.1 Introductico

7.2 Basic Definitico of an Independent Director

73 Guidelines MsesSing Director Independence

B-i
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nontrivial profnsaion.l thinlIlal thapial connection to the orporadosi Its thanctmn CEO or
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Is apason whose directorship conathutes his or her only connection to the corporation

73 CsIdeII.s fir Assessing Dfrsetor Inddeeon The notes that foflow are supplied to give

added clarity idgnIAn In 1pg the specifleirelatronshlpe director will not be

considered Independent If he or sbe
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cdbythecrnportinorcn1oycd by.oradirectcr ofen affiliatci

NO7Zg An ffilietcM
relstfr4flsbIp isEestiblishetil if ono entity eIi lno wputauanto
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asrengeencot usdrr which the dIrector borrows cc lends money tothe ccrpoxatioo it rates

better for the director thon thoas available to normal customerseven If so other
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